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• 
Job No, 5340 

~ 

THIS AGREEMENT, made and entered into as of the 13th day of July, 1953, by 

and between KAISER GYPSUM OOM"ANY, INC~ (hereinafter called ''Owner") and KAISER 

FNOINEERS DIVISION OF HEw.lY j. KAISER :or-!PA.NYl) a Nevada Corporation (hereinafter 

called "Arcb.itect...Engineer") .. 

1,·/ITNESSET.H 
----.-.-----~ 

w~EREAS, Owner and Architect-Engineer have heretOfore entered into an agree= 

men (hereinafter called the "Master Agreement") whereby Architect .. Engineer has 

been employed to perform general staff engineering services for Owner and whereby 

upon specific author.ization, Architect-Engineer will perform detail.ed engineering 

services with its Direct Engineerine Department and also construction management 

services J and 

WHEREAS, Owner desires to have designed and constructed a Wallboard Plant at 

geattle, Washington; and 

~~EAS, Owner desires to employ Architect-Engineer to prepare detailed plans 

and specifications and perform all construction management services in connection 

wi.th the acnuisi:tion snd construction of the above-mentioned \..Jal.lboard Plant; 

NOW~ THEREFORE, it is agreed by and between the parties hereto as follows; 

ARTICLE A = SCOPE OF ~ORKo 

Section A-lo Architect-Engineer9 as nromptly and economically as practicable» 

shall perform necessary architectural, engineerine design, and as agent for Owner 

shall procure, order and furnish aquipment and materials and provide construction 

1nanagement services, for the construction of a Wallboard Plant, complete and ready 

for operation, with appurtenant and related facilities for Owner at Seattlep 

Washington, all of which w:Ul be more specifical:cy set f.'orth in a "Description or 
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• the Work" to be prepared by Architec'lic>Engineer and which when so prepared will be 

marked Exhibit 11A11 and made a part hereof by Change Order hereto approved by Owner» 

(all hereinafter somatimes referred to as "The Woxit11 )o 

Section A ... 2. ArchitaciPEngineer is hereby authorized to purchase £rom manu=­

racturers and/ or vendors all necessary fa cUi ties 1 equipment, rna terials 1 and supplies 

for 'lbe l-1ork as agent of and for the account of Owner and is further authorized to act 
' 

as Owner0s Representative in administration of contracts in the performance of con-

struction ll'.anagement serv1ceso All p~ents becoming due under any purchase orders or 

contraete in connection -with The t.-lork shall be made by Owner direct to vtlndors or 

contractorso 

ARTICLE B = COSTS O.F THE WORK o 

Section S..lo It is the intention of the parties that Architec"lio:>Engineer shall 

be paid its costa of performing The Work plus a fixed feao .For the purposes hereof!l 

the costs of The Work for which Archi tact-=.Engineer is to be reimbursed by Owner here= 

under shall be as follows a 

Ao Field Costso Excluding costs and a.xpenses of work performed in the field by 

personnel comprising the Enginee1•s' Start and/or Direct Engineering Department as 

hereafter mentioned and to be reimbursed as hereafter provided, Owner shall pay 

Archi tac"tPEngineer all costa and e.xpenses of every kind incurred in connection wlth 

'lbe Work in the fieldl' including but not limited to tha following: 

(1) All amounts actually paid or incurred by Archi tec"tPEngineer under 

contracts anJ/or purchase orders properly let or issued by ArchitectcEngineer 

.from the fiel de 

(2) All amounts incurred or paid by Architect..=.Engineer for field 

construction supervision and labor~ including wages9 salaries and necessar.y 

expenses of Architect=Enginaer9 s field personnel directly engaged in The Work8 

field men engaged in supervision~ field engineering» field office accounting~ 

field of.t'ics purchasing and expediting and the cost of all other necessary field 

office work and servicesa To the wage and salary costs of Architecte.Enginear as 
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• :mentioned in this subparagraph (2)$ there shall be added an amount equel 

to .five percent (5%) of the total payroll of employees engaged in The l'ITork 

not covered by Union Agreement to allow for vacation pay and sick le:aveo • 

In the event any employees mentioned in this subparagraph (2) are covered 

by'· Union agreements, the provisions tor vacations~ sick leave, pensions.!> or 

other enployee benei'itslil in such Union agreements shall be considered as 

items of cost for which Archi~et-Engineer shall be reimbursedo 

(3) All amounts paid or incurred by Architect-Engineer under equipment 

rental agreements for rental• maintenance" operation and rep8W of construc­

tion tools and equipment necessary for the performance of The Work and rental 

charges for equipment owned by Architecta.Engineer provided_, howevers that such 

charges shall not exceed the then current standard rates for like equipmenta 

(4) All prendUli!S paid or incurred by Archi tect.-Engineer .for loJ'orkman us 

Compensation Insurance» Comprehensive Public Lia bUity Insurance, Property 

Damage Insurance, Eullderos Risk Insurance• Enrployees 9 Group lnsura.l'lce and 

any other insurance rel.a ting to 'l'he Work 'Which may be desired or approved by 

Owner 1 as well as all amounts incurred or paid by Archi tect-t:ngineer for or 

on account of aey employee ·trusts or other employee benefit plans n011 or 

hereafter established in accordance with general policies adopted by Architect= 

Engineer and approved by Ownero 

(5) All amounts paid or incurred by Architect=Engineer for Social Security 

and State Unemployment Taxes and any other payroll taxes or other disbursements 

ot any kind incidental to salaries or wages which Arehi teet-Engineer may be re= 

quired to pay by law~ including the cost of all parmi ts » licenses and tees re .... 

quired in connection with fhe Worko 

(6) The Cost o£ all construction tools~ machinery and equipment used in 

the performance of The Work providedJJ however, that no single such item costing 

in excess of Three Hundred Dollars ($300o00) shall be charged to The Work or 

reimbursement made therefore unless the purchase thereof is approved by Ownero 

=3= 
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• 
(7) lhe costs of traveling, moving and liv:l.ng expenses:> if necessary9 

of Architect,...Engineeres field representatives and field supervisory staff 

and the expense of procuring labor and other personnel, provided such costs 

are approved or ratified by Ownero 

( 8) 'lhe cost to Archi tect...Engineer of local telephor.~a service 11 long 

distance telephone callsJ telegrams, teletypes, postage, duplicating9 photoo 

statirlg, office supplies and other s:1mil.ar expense incurred in the field 

directly in connection with the pl"'secution or. 'lhe Worko 

(9) The amount o:t losses and/or e.xpensasD not compensated by Architect=> 

Engineer8 s insurance or otherwise, actual.l.y sustained by Architect=Engineer 

in connection with 'lhe Work e:xoept to the extent that any such loss or expense 

is due to the failure on the part of the corporate officers of Archi teet= 

Engineer or a representative o£ Architect=Engineer having supervision or 

direction of The Work as a whole to exercise good faith or the standard of 

care which they normally exercise in the conduct of the business o£ .Arehi tscto 

Engineero 

So Home Oftice Costso Owner shall pay Architect,...Engineer for -work» servicese 

and costs incurred ih connection with 'lhe Work at Architect-Engineerus Home Office 

as follows& 

(1) All amounts actually paid or incurred by Archi teet Engineer under 

subcontracts and/or purchase orders properly let or issued by Archi teet,.. 

Engineer £rom its Home Officeo 

(2) For all services in connection r..d.th 'lhe Work performed by Architect= 

Engineer8s Direct Enaineering lhpartment as said Department is defined in the 

Mas tor Agreement» Owner shall pay Archi teet .... Engineer as follows: 

(a) Far all direct salaries and wages paid by 

.Archi tect=Engineer to persomel comprising 

the Direct Engineering Department for time 

actually consumed in performing 'lbe Worlq 
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(b) The amount o£ all direct travel expenses, 

including expense accounts and long distance 

telephone and telegraph charges incurred by 

personnel in the Direct Engineering Department 

in the performance of 88l"Vices in connection 

ldth '!be Work8 as well as the cost or photostats 

and bl.uepl'ints at Architect=Engineer"s standard 

rates and other like direct costs and expenses 

incut"red by the Direct Engineering Department in 

connection with The Work& 

(c) An amount equal to 100% o£ the total salaries 

and wages chargeable to Owner under subparagraph 

(a) above to cowr payroll taxes 8 compensation 

insurance» vacation allowance·.t~ rent, utili ties P 

supplies s accounting e.xpense and all other over= 

head e.xpenaes of Architecte.Erlgineer in connection 

w:1 th its Direct Engineering Departmento 

(3) For all services in connection with 'lhe ivork perfor:mad by Enginaers9 

Staff as said Staff 1s defined in the Master Agreen~ent, there shall ba no charge 

hereunder while the Master Agreement remains in eft'ec1; and Enginears 11 Staff' 

charges are paid under and pursuant. theretoo If the Master Agreement shall be 

cancelled as therein provided9 then, from and after the effective date of such 

cancellation$) Engineers a Staff shall be deemed a part of Archi tect=Engineera s 

Direct Engineering Department and time and other expenses of members of Engineers u 

Staff thereafter performing services in conr,ection with The tvork shall be charged 

to and paid by Owner hereunder in accordance with subparagraphs (2) (a)» (2) (b) 

and (2) (c) aboveo 
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.e 
ARTICLE C = ESTD4ATES = FIXED FEE 

Section C""lo Archi tect.=.Engineer will prepare an astima te of the cost of The 

Work to be performed and w1ll submit the same to owner for approvalo In addition 

to the reimbursement of the Architect-Engineer for costs incurred in connection 

with The ~.Jork as hereinabove provided in Article B.~~ OWner shall pay Er~gineer= 

Contractor a Fixed Fee in an amount to be determined by mutual agreement after 

bids for construction work hereunder have been received, and shall be based upon 
. . 

the Fee Schedule attached as E:xhibit "Jrr to the I.faster Agraemento t.Jhen the ampunt 

of the FiJmd Fee has been so determined it shall. be specified in a Change Order hereto~. 

Said Fee shall not be subject to modifications eJCX:ept for changes in '!he Work ordered 

by Owner which may increase or decrease the scope of The Work., in which event~ said 

.Fixed Fee shall be subject to adjustment as hereinafter provided(! In order that 

Archi tecWngineer shall be paid the applicable portion of the fee as it accrues as 

pro-dded in Section ])..2 of this Agreement, and until such time as the F.i.xad Fee is 

established as provided hereinabo~~ it is estimated that the Fixed Fee will amount 

to $86j)OOO (which amount is hereinafter referred to as "Estimated F(3e") but neither 

party guarantees the correctness of said estimateo 

ARTICLE D ... PAD1ENT --
Section IJa:.ls At the end of each calendar 1110nth, o1~ oftener i! .found mutuall.y 

desirable., Archi teciPEngineer shaJ.l submit itS invoices for costs o£ The Work 

accruing during the preceding calendar month or shorter periodj) as t.he case may be 9 

under and pursuant to the terms of Article B hereof~ which said in~::>ices shall be due 

and payable by Owner within fifteen (15) da,ys after Ownercs receipt thereofo All 

invoices shall be supported by such documents and othfn.:- evidence as Owner may l"'l3asorw.bly 

requesto 

Section n...2o Until such time as Architect···>B:ng5.naeris Flxed Fee is established"' 

ninety percent of tl1e ArChitectPEngineer1 s Estimated Faa shall be paid b.1 Owner to 

Archi tact..,Enginaer in monthly installments as it accl'l!-es based upon the percentages 

of The i-Tork as date:mined by Owner from estimates submitted by Architect=Enginear to 

'"'-' 6 CD 
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• e Owner and approved by Owner0 Upon the establishment of the .Fixed Fee monthly' fee 

inata1Jments shall be based upon said Fixed Fee as it a.ccru.ass based upon the .afore= 

mentioned percentage of completion .of '!he Worko Upon completion of 'lhe Work and its 

acceptance by Otmert> the remaining ten percent of the Architect ... Kngineer Fixed Fee 

shall be i.Jri!Ed:l.ately due and pa.yableo 

ARTICLE E ..., APPROVALS 

Section E<:olo 'lhe general design and la.1out of The Work, plans and specifications 

therefor, shall be subject to .the approval of the Ownero 

ARTIClE F c CHANGES 

Section F-lo Owner may a~ any time by written order to Architect-Engineers issue 

instructions requiring additional work or services, changes or alterations in 'Ihe Work 

and/or direct the omission of work or services covered by this Contracto If, in the 

opinion ot Owner 11 said addi tiona 1 changes 11 a1 terations or omissions result in a material 

increase or decrease in the scope or character of !he Work, an equitable adjustment of 

the timd fee of Archi tect-Engineel'" shall be made for any additional work required or 

work omitted in accordance with the fee schedule attached to the rtlster Agreemento '.lhe 

amount ot the fixed fee shall not be adjusted or changad because of any errors or 

omissions in computing the estimated cost of 'lhe Work ·or where the actual cost or time 

for. completion vary from the original est.:imates thereof~ Architect-... Engineer shall make 

no additions, changes, alterations 01 .. omissions which affect the scope or character o! 

'lhe loJ'ork except upon the prior written order of Ownero 

ARTICLE G "" rooKS AND RECORI:S 

Section a-lo ArchitecteEngineer shall keep a complete set of records and books of 

account on a recognized cost accounting basi.s satisfactory to Otmer» showing all expend:i."" 

tures of whatever nature made or incurred9 as provided in Section B-·1:> subparagraph A of' 

this Contracto Archi tec~Enginaer agrees to parmi t Owner to e.xami.ne said books and 

records in connection with The trJork at the place or places where the same may be kept.£1 

during reasonable business hours~ for the purpose of parmi tting Owner to \19ri.t'y invoices 

or other documents submitted to Owner covering field charges for The Wo1i<:o Architect= 

Engineer shall also keep time cards and other records showing all Home Office charges 
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accruing under Section .. subparagraph B of this Con~ and Owner shall have 

the right to examine said time cards and other records9 during reasonable business 

hours 9 for the purpose ot verifYing Archi tect=Engineer • s invoices for said Hom 

Office chargeso Arch1teo1PEngineer shall not be required to retain said books and 

records for more than one {1) year after completion of this Contracto 

AR'l'.ICLE H = INSURANCE 

Section H-lo D.lring the progress of The Work, Owner shall maintain such fire 

and other ptv'sical damage insurance as it may deem expedient or appropriate to :t\1J.q 

protect The Worko 

Section It-2o furing the course of The t"o:dcp Architect-Engineer shall maintain 

WorkmenDs Compensation Insurance~ Statutory CoverageJ Comprehensive Public LiabiJ.ity 

Insurance.~~ Property Damage Insurance and such other insurance as OTrmer may direct or 

approveo All insurance to be carried and maintairied by Archi tect;....Enginear shall be 

1n such amounts as ~ be mutually agreed upon between Owner and Arclli tecta-Engineer o 

Section U... .3o The Owner hereby releases Archi tect,...Enginaer .t'ronl a:ey liabUi ty for 

physical damage to the Owner8s property howsoever caused in connection with the work· 

performed under this Contract to the extent that the Owner is insured for such damage 

under its fire and other physical damage insurance policies .. 

It any of the tire or physical damage insurance policies of Owner do not permit 

release or other persons or firms .from liablli ty before a loss~ endorsement to such 

policies shall be obtained .from the respective insurance carriers as may be necessary 

to effect a waiver of the right or subrogation b,y such insurance carriers against the 

parties to this agreemento 

Notwithstanding the foregoing 11 there shall be no release from J.iability nor wa.i.ver 

of subrogation ir.lth respect to inj'Ul"Y' to persons covered by 1-Jorlanenus Go~ensation or 

Eq>loyera 9 LiabUi ty pollcieso 

ARTICLE I = INSPECTION 

Section X...lo ArchitectoEngineel'" shall inspect the construction work as OtmsrVs 

agent to determine that the same is performed in accordance with the clraw.Lngs and 

specifications and in. good workmanlike manner by quaJ.itied8 careful and efficient 
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• workers in strict conformity with good standards of pz'acticeo 

ARTICLE J .,. COMMENCEMENT AND COI-1PLETION OF THE hTORK 

Section J ... lo 'Ihe \1ork shall be commenced as of July 13.~~ 1953 and shall be 

completed as soon thereafter as good practice and due diligence will parmi to All 

costs, as described in Article B, inc-urred 1n connection with The tvorl<: from and 

after Ju3J' 13J) 1953, exoept as provided in Section B=-11 subdivision B (3) shall 

be chargeable to and paid under this Contract., 

Section Je2.., Upon completion of The Work and its final acceptance in writing 

by Owner" Owner shall pq the unpaid balance of the cost of The Hork and the balance 

of Architect-:>Engineer8 s fee, less any sum that may be nac:essary to settle aey claims 

which Owner may have against .Architect...Engineer or that may be necessary to settle 

any outstanding obligations of Architect=Engineer arising out of or incident to the 

per.f'ormance of The Worko Owner shall accept The Work td th reasonable promptness 

after completiono 

Section J ... Ja All plans» drawingst~ specifications and the like relating to The 

Work shall be and remain the property of Archi tec'fF.E:ngineero Upon completion of Tile 

Work, Archi tect.»Engineer shall deliver to Owner a complete corrected sat of drawings 

of The Work as COll'lpleted and such additional copies thereof as Owner may request which 

shall be used by Owner only in connection with the opera.tion.o maintenance and repair 

of The Work as completeda 

ARTICLE K .... TER?4INA TION 

Owner may at its convenience terminate this Contract in 1-rhole or in part at a.rzy­

tirne by giving written notice to Arcllitect-Engineero Such notice shall state the ex.., 

tent and effective date of such termination and on the effective date thereof Architect= 

Engineer will9 as and to the extent directed, stop work under this Contra.cto In the 

event of such terminationJ Owner shall pay to Arcl'litec"tPEngineer (1) its costs determined 

1n accordance with Article B, hereof~ for all work done in conforroity \od.th the Contract 

prior to the effective date of such tarmi.na.tion9 and (2) other costs pertaining to the 

work which Archi tect,...Enginear may incur as a result of such terminations all as approwd 

b,y Owner., plus a fee determined in accordance with the Fee Schedule attachad to the 

= 9""' 
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Master Agreement based on the work performed by Architect-Engineer prior to the 

. effective date of terminationo Arr:; payment under this Article shall be due and 

payable within Fifteen (15) days af'ter Owner&s receipt of Architect,c..Enginaeras 

invoice covering the above specified costs and f'eeo 

IN t.riTNESS tmEREOF ~ the parties have· executed this Agreement as of the day 

and year first hereinabove wri tteno 

KAISER GYPSUM COI1PAl\1Y, INC., 
Owner 

By /s/ Co E~ Harpe:c 
vice Presl&mt 

KAISER ENGINEERS 
Division of Henry J.. Kaiser Co11lpa.ny 

Architec~Engineer 

Approved as to form: 

B3: ai /s/ A. h ,I?f.;.nnex 
IBg Department 

.,. 10 .., 

~- /sf Georg~ Havas 
Vice President. -
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